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SECURITY AGREEMENT—TRUST DEED

SECURITY AGREEMENT—TRUST DEED (the ‘‘Security Agreement’) dated
as of Marech 31, 1971, among Bankers Trust CompPaNY, Trustee under a Trust
Agreement dated as of February 4, 1971 (the ‘“Debtor’’), having its principal
office at 16 Wall Street, New York, New York 10015, CoMMONWEALTH LIFE
InsURANCE CoMpaNY (the ‘‘Secured Party’’), having its principal office at
Fourth and Broadway, Louisville, Kentucky 40202, and INDUSTRIAL LEASING
CorpoRATION (the ‘“‘Settlor’’), having its principal place of business at 111
Westminster Street, Providence, Rhode Island 02903.

REeciTALs:

A. The Debtor and the Secured Party have entered into the Loan Agree-
ment dated as of March 31, 1971 (the ‘‘Loan Agreement’’) providing for the
commitment of the Secured Party to make loans to the Debtor from time
to time on or before January 15, 1972, not exceeding the aggregate principal
amount of $3,280,000 to be evidenced by 814% Secured Notes (the ‘“Notes’’)
of the Debtor, said Notes to bear interest at the rate of 8149, per annum prior
to maturity and to mature in 49 semi-annual installments including both prin-
cipal and interest with a final installment payable not later than July 15, 1996,
and to be otherwise substantially in the form attached as Exhibit 1 to said Loan
Agreement.

B. The Notes and all principal thereof and interest (and premium, if any)
thereon and all additional amounts and other sums at any time cue and owing
from or required to be paid by the Debtor under the terms of the Notes, this
Security Agreement or the Loan Agreement are hereinafter sometimes referred
to as ‘‘indebtedness hereby secured’’.

SEcTION 1. Grant of Security.

The Debtor in consideration of the premises and of the sum of Ten Dollars
received by the Debtor from the Secured Party and other good and valuable
consideration, receipt whereof is hereby acknowledged, and in order to secure
the payment of the principal of and interest on the Notes aceording to their
tenor and effect, and to secure the payment of all other indebtedness hereby
secured and the performance and observance of all covenants and conditions
in the Notes and in this Security Agreement and in the Loan Agreement
contained, does hereby sell, convey, warrant, mortgage, assign, pledge, grant
and set over unto the Secured Party, its successors in trust and assigns, a
security interest in, all and singular of all of the Debtor’s right, title and
interest in and to the properties, rights, interests and privileges described in
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Sections 1.1 and 1.2 hereof (all of which properties hereby mortgaged, assigned
and pledged or intended so to be are hereinafter collectively referred to as the
“Collateral’’).

1.1. Railroad Equipment Collateral. Collateral includes the railroad
equipment described in Schedule 1 attached hereto and made a part hereof
(hereinafter referred to collectively as the *‘Equipment’” and individually as an
“Jtem of Equipment’’) coustituting Equipment leased and delivered under
that certain Lease of Railroad Equipment dated as of February 4, 1971
(the ‘‘Lease’’) between the Debtor, as lessor, and Union Carbide Corporation,
a New York corporation, as lessee (the ‘‘Lessee’’); together with all acces-
sories, equipment, parts and appurtenances appertaining or attached to any of
the Equipment hereinabove described, whether now owned or hereafter ac-
quired, and all substitutions, renewals or replacements of and additions, im-
provements, accessions and accumulations to any and all of said Equipment
together with all the rents, issues, income, profits and avails therefrom.

1.2. Rental Collateral. Collateral also includes the Liease and all rents
and other sums due and to become due the Debtor thereunder including any
and all extensions or renewals thereof insofar as the same cover or relate to
the Equipment (excepting and reserving, however, to the Debtor until an
event of default shall have occurred hereunder the right to receive all such
rents and other sums).

1.3. Exceptions to Security Interest. The Security Interest granted by
this Section 1 is subject to (a) the right, title and interest of the Lessee under
the Lease (including, without limitation, the right of the Lessee to remove
certain parts, accessories, equipment or devices without accounting therefor
pursuant to Section 8 of the Lease and the right of the Lessee to receive certain
proceeds and mileage allowances pursuant to Sections 11.5, 11.11 and 17.2 of the
Lease), and (b) the lien of current taxes and assessments not in default, or, if
delinquent, the validity of which is being contested in good faith.

1.4. Duration of Security Interest. The Secured Party, its successors
in trust, and assigns shall have and hold the Collateral forever, with-
out preference, priority or distinction of any Note over any other Note by
reason of priority in the time of issue, sale, negotiation, date of maturity
thereof or otherwise for any cause whatsoever; provided always, however, that
such security interest is granted upon the express condition that if the Debtor
shall pay or cause to be paid all the indebtedness hereby secured and shall
observe, keep and perform all the terms and conditions, ecovenants and agree-
ments herein and in the Loan Agreement and the Notes contained, then these
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presents and the estate hereby granted and conveyed shall cease and this Se-
curity Agreement shall become null and void ; otherwise to remain in full force
and effect.

SectioN 2. Covewants and Warranties of the Debtor and the Settlor.

2.1. Dcbtor’s Warranties. The Debtor makes (i) no representation or
warranty as to the value, condition or fitness for use of any of the Collateral
or as to its title thereto, or any other representation or warranty with respect
to the Collateral whatsoever except that the Debtor hereby represents and
warrants that it has received whatever title was conveyed to it by the Manu-
facturer and that the Collateral shall be free of liens and encumbrances which
may result from claims against the Debtor not related to the ownership of the
Collateral or the administration of the Trust Estate and (ii) no representation
or warranty as to the validity, legality or enforceability of this Sccurity Agree-
ment, the Notes, the Trust Agreement, the Lease, the Loan Agreement or any
supplement or amendment to any of the foregoing documents or as to the cor-
rectness of any statement contained in any such documents except that the
Debtor hereby represents and warrants that this Security Agreeraent and each
of said other documents has been or will be executed and delivered hy an officer of
Debtor who is and will be duly authorized to execute and deliver such document
on its behalf.

2.2. Settlor’s Covenants. The Settlor agrees that by the Trust Agreement
it has authorized the Debtor to enter into and perform fully this Security Agree-
ment and that it will not take any action which will in any way impair the
authority of the Debtor to continue to perform fully this Security Agreement
and the Loan Agreement. The Settlor agrees that it will take all necessary action
to maintain and preserve the lien of this Security Agreement including, without
limitation, the filing, refiling, recording and rerecording of this agreement and
any supplements hereto pursuant to Section 20¢ of the Interstate Commerce Act
and of any financing and continuation statements and similar notices required by
applicable law so long as any Notes are outstanding. The Settlor will promptly
furnish to the secured party after the execution and delivery of this Security
Agreement and of each supplement hereto an opinion of counsel acceptable to the
Secured Party stating that in the opinion of such counsel this Security Agree-
ment or such supplement hereto has been properly recorded and filed so as to
make effective the lien on the Collateral intended to be created hereby reciting
the details of such action and that all taxes and recording or filing fees in con-
nection therewith have been paid.

2.3. Supplements. The Debtor further agrees that prior to or conecurrently
with each subsequent Closing Date, if any, referred to in the Loan Agreement
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the Debtor will execute and deliver a supplement (a ‘‘Supplement’”) to this
Security Agreement satisfactory in form and content to the Secured Party
specifically describing as part of the Collateral all Items of Equipment sold and
delivered to the Debtor and accepted by the Lessee under the Lease subsequent
to the date of this Security Agreement or the last preceding Supplement executed
and delivered by the Debtor pursuant to this Section.

2.4. After-acquired Property. Any and all property described or referred
to in the granting clauses hereof and not excepted from the Security Interest
hereof by Section 1.3 which is hereafter acquired shall ipso facto, and without
any further conveyance, assignment or act on the part of the Debtor or the
Secured Party become and be, subject to the security interest herein granted
as fully and completely as though specifically described herein, but nothing in
this Section 2.4 contained shall be deemed to modify or change the obligation of
the Debtor under Section 2.3 hereof.

2.5. Modifications of the Lease. The Debtor will not:

(a) declare a default or exercise the remedies of the lessor under,
or terminate, modify or accept a surrender of, or offer or agree to any
termination, modification, surrender or termination of, the Lease (except
as otherwise expressly provided herein) or by affirmative act consent to
the creation or existence of any security interest or other lien to secure
the payment of indebtedness upon the leasehold estate created by the Lease
or any part thereof; or

(b) receive or collect or permit the receipt or collection of any rental
payment under the Lease prior to the date for payment thereof provided
for by the Lease or assign, transfer or hypothecate (other than to the
Secured Party hereunder) any rent payment then due or to accrue in the
future under the Lease in respect of the Equipment except that this restric-
tion shall not apply to the initial installment of Periodic Rent under the
Lease; or

(¢) sell, mortgage, transfer, assign or hypothecate (other than to the
Secured Party hereunder or to any successor Trustee under the Trust
Agreement referred to above) its interest in the Equipment or any part
thereof or in any amount to be received by it from the use or disposition
of the Equipment.

2.6. Power of Attorney n respect of the Lease. Debtor does hereby irrev-
ocably constitute and appoint the Secured Party, its true and lawful attorney
with full power of substitution, for it and in its name, place and stead, to ask,
demand, collect, receive, receipt for, sue for, compound and give acquittance
for any and all rents, income and other sums which are assigned under Section
1.1 and Section 1.2 hereof with full power to settle, adjust or compromise any
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claim thereunder as fully as the Debtor could itself do, and to endorse the
name of the Debtor on all commercial paper given in payment or in part pay-
ment thereof, and in its diseretion to file any claim or take any other action or
proceedings, either in its own name or in the name of the Debtor or otherwise,
which the Secured Party may deem necessary or appropriate to protect and
preserve the right, title and interest of the Secured Party in and to such rents
and other sums and the security intended to be afforded hereby.

SEcTION 3. Possession, Use and Release of Property.

3.1. Possession of Collateral. So long as no default hereunder shall have
occurred, Debtor shall be suffered and permitted to remain in full possession, en-
Joyment and control of the Equipment and to manage, operate and use the same
and each part thereof with the rights and franchises appertaining thereto ; pro-
vided, always, that the possession, enjoyment, control and use of the Equipment
shall at all times be subject to the observance and performance of the terms of
this Security Agreement. It isexpressly understood that the use and possession
of the Equipment by the Lessee under and subject to the Lease shall not con-
stitute a violation of this Section 3.1.

3.2. Release of Equipment. So long as no default referred to in Section
14 of the Lease has occurred and is continuing to the knowledge of the
Secured Party, the Secured Party shall execute a release in respect of any Ttem
of Equipment designated by the Lessee for settlement pursuant to Section 11
of the Lease upon receipt of : (i) written notice from the Lessee designating the
Item of Equipment in respect of which the Lease will terminate snd (ii) settle-
ment by the Lessee for such Item of Equipment in compliance with Section 11
of the Lease.

3.3. Release of Equipment—Consent of Noteholders. In addition to the
sale, exchange or release pursuant to Section 3.2 hereof, the Debtor may
sell or otherwise dispose of any Equipment then subject to the lien of this
Security Agreement, and the Secured Party shall release the same from the
lien hereof to the extent and on the terms and upon compliance with the con-
ditions provided for in any written consent given thereto at any time or from
time to time by the holder or holders of the indebtedness hereby secured.

3.4. Release of Equipment—Ezpiration of Term. So long as no default
referred to in Section 14 of the Lease has occurred and is continuing to the
knowledge of the Secured Party, the Secured Party shall execute a release
in respect of any Item of Equipment in the event that (i) the Note or Notes
issued to finance the acquisition of such Item have been fully paid and dis-
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charged and (ii) the term of the Lease for such Item has expired by lapse of
time.

3.5. Protection of Purchaser. No purchaser in good faith of property
purporting to be released hereunder shall be bound to ascertain the authority
of the Secured Party to execute the release, or to inquire as to any facts
required by the provisions hereof for the exercise of such authority; nor
shall any purchaser, in good faith, of any item or unit of the Collateral be under
obligation to ascertain or inquire into the conditions upon which any such sale
is hereby authorized.

SEcTION 4. Application of Assigned Rentals and Certain Other Monies
Received by the Secured Party.

4.1. Application of Rents. As more fully set forth in Section 1.2 hereof
the Debtor has hereby granted to the Secured Party a security interest in rents,
issues, profits, income and other sums due and to become due under the Lease
in respect of the Equipment as security for the Notes. Hor convenience in
administration of the security, each Note will list the Certificates of Acceptance
(the ““Certificates’’) covering the particular Items of Equipment financed with
the proceeds of such Note. So long as no event of default as defined in Section
5 hereof has occurred and is continuing the amounts from time to time received
by the Secured Party in connection with settlement by the Lessee of the
“Casualty Value’’ or the ‘‘Termination Value’’ of an Item of Equipment
described in any Certificate pursuant to Section 11 of the Lease shall be paid
and applied on the Note or Notes listing such Certificate in an amount to be
determined by multiplying the aggregate principal amount of the Notes out-
standing by a fraction of which the numerator shall be the Invoice Cost for
the Equipment with respeect to which any such payment was received and of
which the denominator shall be the aggregate Invoice Cost for all Equipment
leased under the Lease (reduced by the aggregate Invoice Cost for all Items
of Equipment as to which Casualty Value and Termination Value have been
paid). Each of the remaining installments of such Note or Notes shall be
reduced in the proportion that the principal amount of the prepayment bears
to the unpaid principal amount of such Note or Notes immediately prior to
the prepayment.

4.2. Multiple Notes. If, at the time any application is made pursuant to
Section 4.1 a Certificate is listed in more than one Note, the application shall be
made on the several Notes listing the Certificate ratably in accordance with the
principal amount remaining unpaid thereon and on the installments of each
Note, respectively, in the manner provided for by Section 4.1.
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4.3. Default. If an event of default referred to in Section #.1 hereof has
occurred and is continuing, all amounts received by the Secured Party pursuant
to Section 1.2 hereof shall be applied in the manner provided for in Section 5
in respect of proceeds and avails of the Collateral.

SecTION 5. Defaults and Other Provisions.

0.1. Events of Default. The term ‘‘event of default’’ for all purposes of
this Security Agreement shall mean one or more of the following:

(a) Default in payment of an installment of the principal of, or inter-
est on, any Note when and as the same shall become due and payable,
whether at the due date thereof or at the date fixed for prepayment or by
acceleration or otherwise, and any such default shall continue unremedied
for five calendar days; or

(b) Anevent of default as set forth in Section 14 of the Lease; or

(¢) Default on the part of the Debtor in the due observance or per-
formance of any covenant or agreement to be observed or performed by it
under this Security Agreement or the Loan Agreement, and such default
shall continue unremedied for fifteen calendar days after written notice
from the Secured Party to the Debtor specifying the default and demanding
the same to be remedied ; or

(d) Any representation or warranty made herein or in the Loan
Agreement or in any report, certificate, financial or other statement fur-
nished in connection with this Security Agreement, the Lease or the Loan
Agreement, or the transactions contemplated thereby shall prove to be
false or misleading in any material respect as of the date of the issuance
or making thereof and shall not be made good within thirty days after
notice thereof from the Secured Party to the Debtor; or

(e) Any claim, lien or charge (other than the Lease and liens, charges,
and encumbrances which the Lessee is obligated to discharge under Section
9 of the Lease) shall be asserted against or levied or imposed upon the
Hquipment which is prior to or on a parity with the security interest
granted hereunder, and such claim, lien or charge shall not be discharged
or removed within fifteen calendar days after written notice from the
Secured Party or the holder of any Note to the Debtor ard the Lessee
demanding the discharge or removal thereof.

9.2. Secured Party’s Rights. Debtor agrees that when any “‘event of de-
fault” as defined in Section 5.1 has occurred and is continuing, but subject
always to Section 6 hereof, the Secured Party shall have the rights, options,
duties and remedies of a secured party, and the Debtor shall have the rights
and duties of a debtor, under the Uniform Commercial Code of New York
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(regardless of whether such Code or a law similar thereto has been enacted in a
jurisdiction wherein the rights or remedies are asserted) and without limiting
the foregoing may exercise any one or more or all, and in any order, of the
remedies hereinafter set forth, it being expressly understood that no remedy
herein conferred is intended to be exclusive of any other remedy or remedies;
but each and every remedy shall be cumulative and shall be in addition to
every other remedy given herein or now or hereafter existing at law or in equity
or by statute.

(a) The Secured Party may, by notice in writing to the Debtor, de-
clare the entire unpaid balance of the Notes to be immediately due and pay-
able; and thereupon all such unpaid balance, together with all accrued
interest thereon, shall be and become immediately due and payable;

(b) Subject always to the then existing rights, if any, of the Lessee
under the Lease, the Secured Party personally or by agents or attorneys,
shall have the right (subject to compliance with any applicable mandatory
legal requirements) to take immediate possession of the Collateral, or any
portion thereof, and for that purpose may pursue the same wherever it
may be found, and may enter any of the premises of the Debtor, with or
without notice, demand, process of law or legal procedure, and search for,
take possession of, remove, keep and store the same, or use and operate or
lease the same until sold, all after causing the removal and storage at
Lessee’s expense of any freight on board the Kquipment;

(¢) Subject always to the then existing rights, if any, of the Lessee
under the Lease, the Secured Party may, if at the time such action may
be lawful and always subject to compliance with any mandatory legal
requirements, either with or without taking possession and either before or
after taking possesion, and without instituting any legal proceedings what-
soever, and having first given notice of such sale by registered mail to the
Debtor once at least ten days prior to the date of such sale, and any other
notice which may be required by law, sell and dispose of said Collateral, or
any part thereof, at public auction to the highest bidder, in one lot as an
entirety or in separate lots, and either for cash or on credit and on such
terms as the Secured Party may determine, and at any place (whether or
not it be the location of the Collateral or any part thereof) designated in
the notice above referred to. Any such sale or sales may be adjourned
from time to time by announcement at the time and place appointed for
such sale or sales, or for any such adjourned sale or sales, without further
published notice, and the Secured Party or the holder or holders of the
Notes, or of any interest therein, may bid and become the purchaser at
any such sale;

(d) Subject always to the then existing rights, if any, of the Lessee
under the Lease, the Secured Party may proceed to protect and enforce this
Security Agreement and said Notes by suit or suits or proceedings in
equity, at law or in bankruptey, and whether for the specific performance
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of any covenant or agreement herein contained or in execution or aid of
any power herein granted ; or for foreclosure hereunder, or for the appoint-
ment of a receiver or receivers for the Collateral or any part thereof, or,
subject to the provisions of Section 6 hereof, for the recovery of judgment
for the indebtedness hereby secured or for the enforcement of any other
proper, legal or equitable remedy available under applicable law; and

(e) Subject always to the then existing rights, if any, of the Lessee
under the Lease, the Secured Party may proceed to exercise all rights,
privileges and remedies of the Lessor under the Lease, and may exercise
all such rights and remedies either in the name of the Secured Party or in
the name of the Debtor for the use and benefit of the Securec Party.

5.3. Acceleration Clause. In case of any sale of the Collateral, or of any
part thereof, pursuant to any judgment or decree of any court or otherwise in
connection with the enforcement of any of the terms of this Security Agree-
ment, the principal of the Notes, if not previously due, and the interest accrued
thereon, shall at once become and be immediately due and payable; also in the
case of any such sale, the purchaser or purchasers, for the purpose of making
settlement for or payment of the purchase price, shall be entitled to turn in
and use the Note or Notes and any claims for interest matur:d and unpaid
thereon, in order that there may be credited as paid on the ourchase price
the sum apportionable and applicable to the Notes including prinecipal and
interest thereof out of the net proceeds of such sale after allowiag for the pro-
portion of the total purchase price required to be paid in actual cash.

54. Wawer by Debtor. The Debtor covenants that it will not at any
time insist upon or plead, or in any manner whatsoever claim or take any
benefit or advantage of, any stay or extension law now or at ary time herein-
after in force, nor claim, take nor insist upon any benefit or advantage of or
from any law now or hereafter in force providing for the valuation or appraise-
ment of the Collateral or any part thereof, prior to any sale or sales thereof to
be made pursuant to any provision herein contained, or to the dezree, judgment
or order of any court of competent jurisdiction; nor, after suca sale or sales,
claim or exercise any right under any statute now or hereafter made or enacted
by any state or otherwise to redeem the property so sold or any part thereof,
and hereby expressly waives for itself and on behalf of each and every person,
except decree or judgment creditors of the Debtor acquiring any interest in or
title to the Collateral or any part thereof subsequent to the date of this Security
Agreement, all benefit and advantage of any such law or laws, and covenants
that it will not invoke or utilize any such law or laws or otherwise hinder, delay
- or impede the execution of any power herein granted and declegated to the
Secured Party, but will suffer and permit the execution of every such power as
though no such power, law or laws had been made or enacted.
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(a) declare a default under, or terminate, modify or ac-
cept a surrender of, or offer or agree to any termination, raodi-
fication, surrender or termination of, the Lease (except as
otherwise expressly provided in the Indenture) or by affirma-
tive act consent to the creation or existence of any secarity
interest or other lien fo secure the payment of indebteclness
upon the leasehold estate created by the Lease; or

(b) receive or collect or permit the receipt or colleztion
of any rental payment under the Lease prior to the date for
payment thereof provided for by the Lease or assign, transfer
or hypothecate (other than to the Trustee under the Irden-
ture) any rent payment then due or to accrue in the future
under the Lease in respect of the cars; or

(c) sell, mortgage, transfer, assign or hypothecate (other
than to the Trustee under the Indenture) its interest in the
cars or any part thereof or in any amount to be received by
it from the use or disposition of the cars.

Ixn wiTtnEss wHEREOF, Unifed has caused this instrument o be
executed by its proper officers thereunto duly authorized and its




corporate seal to be hereunto affixed, as of the 1st day of April,
1971, ”

Unitep States Raiwway Eg exT Co.

[CorroraTE SEAL]

ATTEST: .
s .. . . (// ’ 4 .,.l" . ’
o TS g CE T
ltl . Seéretary
AccEPTED:

ConTINENTAL JnriNois NaTIONAL BANK
AND Trust Company oF CHICAGO,
as Trustee as aforesaid

?
{ .
o # f/ . -
by: Aﬁ"’h ..Q.‘\.wfj.-...%.:: ..... piry S A

[CorpPorATE SEAL]

ATTEST:

............ Ldddurk......

Trust Officer



of such party; and all the covenants, premises and agreements in this Security
Agreement contained by or on behalf of the Debtor, the holder of any Note, the
Settlor or the Secured Party, shall bind and inure to the benefit of the respective
successors and assigns of such parties whether so expressed or not.

7.2. Partial Invalidity. The unenforceability or invalidity of any provi-
sion or provisions of this Security Agreement shall not render any other pro-
vision or provisions herein contained unenforceable or invalid, provided that
nothing contained in this Section 7.2 shall be construed to be in derogation of
any rights or immunities of the Debtor or the Settlor under Section 6 hereof
or to amend or modify any limitations or restrictions of the Secured Party or
the holder of any Note or their respective successors or assigns under said
Section 6.

7.3. Communications. All communications provided for herein shall be
in writing and shall be deemed to have been given (unless otherwise required
by the specific provisions hereof in respect of any matter) when delivered
personally or when deposited in the United States mail, registered, postage
prepaid, addressed as follows:

If to the Debtor: Bankers Trust Company
16 Wall Street
New York, New York 10015
Attention: Corporate Trust Division

If to the Secured Party: Commonwealth Life Insurance
Company
Commonwealth Building
Fourth and Broadway
Louisville, Kentucky 40202
Attention:

If to the Settlor: Industrial Leasing Corporation
111 Westminster Street
Providence, Rhode Island 02903
Attention: President

or to the Debtor or the Secured Party at such other address as the Debtor or
the Secured Party may designate by notice duly given in accordance with this
Section to the other party.

7.4. Release. The Secured Party shall release this Security Agreement
and the security interest granted hereby by proper instrument or instruments
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upon presentation of satisfactory evidence that all indebtedness szcured hereby
has been fully paid or discharged.

7.5. Counterparts. This Security Agreement may be executed, acknowl-
edged and delivered in any number of counterparts, each of such counterparts
constituting an original but all together only one Security Agreement.

7.6. Headings. Any headings or captions preceding the text of the several
sections hereof are intended solely for convenience of reference and shall not
constitute a part of this Security Agreement nor shall they affect its meaning,
construction or effect.

In WitnEss WHEREOF, the parties hereto have caused this Security Agree-
ment to be executed by their respective officers thereunto duly aathorized and
their corporate seals to be hereunto affixed as of the day and year first above

written. -
/‘
BANKERS TRUSTI/ Gomp é{
[CORPORATE SEAL] i/ ’ //4'
By _ppse [ el

itle: VICE PRESIDENT Debtor
Attest:

ASSISTANT SECRETARY

CoMMONWEALTH, LIFE INSURA
CoMPANY

[ CORPORATE SEAL]

By -9+
itle.: Secured Party

Attest: F A3 ﬂ/ﬁ’(Jﬁ/ RY-N c_iAL—#—J

INDUSTRIAL LEASING CORPORATION
[CORPORATE SEAL]

Attest:
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STATE OF NEW YORK
City AND County oF NEW YORK

On this 3ot day of ‘/2/_&_‘_17_&_/_, 1971, before me personally appeared

__James F. Conlan _____ o me personally known, who being by me duly

t
sworn, says that he is a _VKCE PRESIDENTT of Baxkrrs TrUsT COMPANY, that
one of the seals affixed to the foregoing instrument is the corporate seal of said
bank, that said instrument was signed and sealed on behalf of said bank by
authority of its Board of Directors, and he acknowledged that the execution of

the foregoing instrument was the free act and deed of said bank.

, -y A
.é/’;;t_gi' s _i_:_é_’ifz;{j_g,_
[SEAL] CHRISTINE GEX ”F v York
Notary Pubiic, State of New
. . No. 2415070 1
My commission expires: Qualified in ¥ anty
Certificate filed i Tl

Commission Expives

StaTE oF NEW YORK .
SS.
City AND CoUNTY OF NEW KS)RK

n this 3/ #7/_ day,of M_Z_{_Z;_/_, before me personally appeared
__ﬁw____i_,,ﬁ/édz\#,, to{oe p ally known, who being by me duly
sworn, says that he is £ Lutrcca & Ferlas f CoMMONWEALTH LIFE INSURANCE
ComPANY, that one of the seals affixed to fhe foregoing instrument is the cor-
porate seal of said company, that said instrument was signed and sealed on
behalf of said company by authority of its Board of Directors, and he acknowl-
edged that the execution of the foregoing instrument was the free act and deed
of said company.

jnaz) W Jeo

My commission expires:

o
[N

Cooun o M "E‘L" ?\/

StamE oF NEW YORK ..
City AND CouNTY OF NEW YORK

n this }J / day of 72T/ _2'_/__, before me personally appeared
%ﬂﬂ%{iﬁf}é&é&y , to me personally known, who being by me duly
sworn, says that he is JZ.(A,_Q:[ZL e A A/ _ 0f INDUSTRIAL LEASING CORPORATION,
that one of the seals affixed to the foregoing instrument is the corporate seal of
said company, that said instrument was signed and sealed on behalf of said
company by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said company.

[sEAL] Za’a

My commission expires:
14




SCHEDULE 1

Railroad Equipment Collateral

One Hundred (100) 5,250 cu. ft. lined covered hopper cars (Car Numbers
UCFX 60192 through UCFX 60291, inclusive) manufactured by Shippers’ Car
Line, Division of ACF Industries, Incorporated, accepted pursuant to Certifi-
cates of Acceptance numbered 1 through 23, inclusive.
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RECORDATION g

ASSIGNMENT OF LEASE

WaEREAs, UN1TED STaTES RatLway EquipMeNnT Co., a corpora-

tion of the State of Illinois (hereinafter referred to as ¢“United’’),
and GHICAGO-ROCK ISLAND-PACIFIC RAILROAD

---------------------------------------------- P T D I I T R R T Y T T P PP P PR PP P PPN

COMPANY oo S ZZ D I I

a corporation of the State of ..Delaware. . (hereinafter referred
to as ‘“‘Lessee’’), have entered into a lease (herein called the
“‘Lease’’) dated dctober22,l970, providing for the lease by
United to the Lessee of 20.,........... H0=ton capacity cars, therein

described (hereinafter referred to as the ‘“Cars’’); and

WeEREAs, the lease was recorded pursuant to the provisions
of Section 20 (¢) of the Interstate Commerce Act, as amended, on
March. 8,1971, and was assigned recordation number £$73.

‘WaEREAs, CoNTINENTAL IuriNois NaTioNAL Banxk axp Trust
Company or CuIcaco (hereinafter referred to as ‘‘Trustee’’), a
national banking association, with offices at 231 South LaSalle
Street, Chicago, Illinois, has agreed to act as Trustee under a cer-
tain Agreement and Indenture (Security Agreement) (herein
called the ‘‘Indenture’’) securing the loan of certain monies to
United evidenced by United’s notes, and United has agreed to
assign all of its right, title and interest in and to the Lease to the
Trustee as additional security for the notes under the Inden:ure.

Now, THEREFORE, for value received and upon the terms and
conditions hereinafter set forth:

1. United does hereby sell, assign, transfer and set over to
the Trustee all of the right, title and interest of United in and to
the rentals and all other amounts payable by the Lessee or any
other person, firm or corporation with respect to the Cars or under
the Lease, except that any amount so payable shall continue to be
paid to and received by United until and unless Trustee or United
shall notify the Lessee or any successor to its interest that an Event
of Default has occurred under the terms and provisions of the




Indenture and that payments are thereafter to be made to the
Trustee; and in furtherance of this Assignment and transfer,
United does hereby authorize and empower the Trustee in the event
of notice of a default as aforesaid, in its own name to sue for,
collect, receive and enforce all payments to be made by the Lessee
under and in compliance on the part of the Lessee with the terms
and provisions of the Lease, to exercise all of the rights of United
under any of the provisions of the Lease, and in its discretion to
take any action under the Lease or with respect to the Cars as
United could have taken thereunder if it had not assigned and
transferred its rights therein, provided that nothing herein shall
obligate the Trustee to take any action under the Lease or in re-
spect of the Cars.

9. TUnited warrants and covenants (a) that on the date hereof
title to the Cars is vested in United; that it has good and lawful
right to sell and assign the same as provided in the Indenture and
herein and that its right and title thereto is free from all liens
and encumbrances; subject, however, in each case to the rights of
the Lessee under the Lease and to the rights of the assignee here-
under, and (b) that notwithstanding this Assignment, it will per-
form and comply with each and all of the covenants and condi-
tions in the Lease set forth to be complied with by United. United
will cause notice of this Assignment forthwith to be given to the
Lessee (together with a copy of this Assignment).

3. United represents and warrants that the Lease has been
duly authorized and executed by it and covenants that it will, from
time to time, at the request of the Trustee, make, execute and de-
liver all such further instruments of assignment, transfer and as-
surance and do such further acts and things as the Trustee may
reasonably request to give effect to the provisions hereof and to
confirm the right, title and interest hereby assigned and transferred
to the Trustee or intended so to be.

4. Pursuant to the terms of the Indenture, United cannot
without the prior consent of the Trustee:



(a) declare a default under, or terminate, modify or ac-
cept a surrender of, or offer or agree to any termination, raodi-
fication, surrender or termination of, the Lease (except as
otherwise expressly provided in the Indenture) or by affirma-
tive act consent to the creation or existence of any secarity
interest or other lien fo secure the payment of indebteclness
upon the leasehold estate created by the Lease; or

(b) receive or collect or permit the receipt or colleztion
of any rental payment under the Lease prior to the date for
payment thereof provided for by the Lease or assign, transfer
or hypothecate (other than to the Trustee under the Irden-
ture) any rent payment then due or to accrue in the future
under the Lease in respect of the cars; or

(c) sell, mortgage, transfer, assign or hypothecate (other
than to the Trustee under the Indenture) its interest in the
cars or any part thereof or in any amount to be received by
it from the use or disposition of the cars.

Ixn wiTtnEss wHEREOF, Unifed has caused this instrument o be
executed by its proper officers thereunto duly authorized and its




corporate seal to be hereunto affixed, as of the 1st day of April,
1971, ”

Unitep States Raiwway Eg exT Co.

[CorroraTE SEAL]

ATTEST: .
s .. . . (// ’ 4 .,.l" . ’
o TS g CE T
ltl . Seéretary
AccEPTED:

ConTINENTAL JnriNois NaTIONAL BANK
AND Trust Company oF CHICAGO,
as Trustee as aforesaid

?
{ .
o # f/ . -
by: Aﬁ"’h ..Q.‘\.wfj.-...%.:: ..... piry S A

[CorpPorATE SEAL]

ATTEST:

............ Ldddurk......

Trust Officer



StATE oF ILLINOIS
Couxnty oF Cook

% A
On this =7%.% day of .. ./é1~. ....... , 19.7 before n:f ép Zon ,

appeared m%’éfau ...... Q*‘Z‘ ...... e anda.z/z.kfmz el ot

to me personally known, who being by me duly sworn, say that

they are, respectively, the ..mmmm==. President and Gsast £ -
/‘zz‘gﬁ//},é?;/{/t/'gﬁee‘l’ of U~irep States Raiwway Equipment Co., an Illinois

corporation, that the seal affixed to the foregoing instrument is the

corporate seal of said corporation, that said instrument was sizned

and sealed on behalf of said corporation by authority of its Board

of Directors, and they acknowledged that the execution of the fore-

going instrument was the free act and deed of said corporation.

N otary Publw

My commission expires: y — 9— 7.2

StaTE oF ILLINOIS
Couxnty or Cook

» 19.... personally appeared
, to me perscnally known,
who bemO' by me sworn, did say that they are, respectnely,

Nors NaTioNaL Baxxk axp TrusT CoMPANY OF CHICAGO, a national
banking association, that the seal affixed to the forezoing instru-
ment is the corporate seal of said association, that said instru-
ment was signed and sealed on behalf of said corporation by au-
thority of its Board of Directors, dnd they acknowledged that the
execution of the foregoing instrument was the free act and deed
of said association.

My commission expires:
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